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AGREEMENT AND PLAN OF MERGER, dated as of September 14. 1999 (this *'Agreemenr), by and 
among Motorola, Inc. a Delaware corporation C Parent), Lucerne Acquisition Corp., a Delaware corporation 
and a wholly owned subsidiary of Parent (''Merger Sub*'), and General Instrument Corporation, a Delaware 
corporation (the ''Company*'). 

WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company have approved 
and declared advisable the merger of Merger Sub with and into the Company (the *' Merger*') upon the terms 
and subject to the conditions of this Agreement and in accordance with the General Corporation Law of the 
State of Delaware (the "DGCV*); 

WHEREAS, the respective Boards of Directors of Parent and the Company have determined that the 
Merger is in furtherance of and consistent with their respective business strategies and is in the best interest of 
their respective stockholders, and Parent has approved this Agreement and the Merger as the sole stockholder 
of Merger Sub; 

WHEREAS, as a condition to, and in connection with the execution of this Agreement, Lucerne Media 
Corporation has entered into a Voting Agreement with Parent in the form attached hereto as Exhibit A; 

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a tax-firee 
reorganization under the provisions of section 368(a) of the United Sutes Internal Revenue Code of 1986, as 
amended (the '"Code**); and 

WHEREAS, for accounting purposes, it is intended that the Merger shall be accounted for as a "pooling 
of interests*'; 

NOW, THEREFORE, in consideration of die foregoing and the respective representations, warranties, 
covenants and agreements set forth in this Agreement and intending to be legally bound hereby, the parties 
hereto agree as follows: 

ARTICLE I 
The Merger 

SECTION LL The Merger, Upon the terms and subject to the conditions set forth in this Agreement, 
and in accordance with the DGCL, at the Effective Time (as defined in Section 1.2), Merger Sub shall be 
merged with and into the Company. As a result of the Merger, the separate corporate existence of Merger Sub 
shall cease and the Company shall continue as the surviving corporation of the Merger (the "Surviving 
Corporation'*). 

SECTION 1.2, Effective Time. No later than three Business Days after the satisfaction or, if permissible, 
waiver of the conditions set forth in Article VE. die parties hereto shall cause the Merger to be consummated 
by filing a certificate of merger (the "Certificate of Merger") with the Secretary of State of the State of 
Delaware, in such form as required by, and executed in accordance with the relevant provisions of, the DGCL 
(the date and time of such filing, or if another date and time is specified in such filing, such specified date and 
time, being the "Effective Time**). 

SECTION L3, Effect of the Merger At the Effective Tmie. the effect of the Merger shall be as provided 
in die applicable provisions of the DGCL. Without limiting die generality of the foregoing, and subject thereto, 
at the Effective Tmie, except as otherwise provided hereia, all the property, rights, privileges, powers and 
franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and 
duties of die Company and Merger Sub shall become the debts, liabilities and duties of the Surviving 
Corporation, 



A-1 



SECTION 1.4 Certificate of Incorporation; By-laws. At the Effective Time, the Certificate of 
Incorporation and the By-laws of the Surviving Corporation shall be amended in tbeir entirety to contain the 
provisions set forth in the Certificate of Incorporation and By-laws of Merger Sub, as in effect immediately 
prior to the Effective Tune. 

SECTION 1.5. Directors and Officers. Hie directors of Merger Sub inamediately prior to the Effective 
Time shall be the initial directors of the Surviving Corporation, each to hold office in accordance with the 
Certificate of Incorporation and By-laws of the Surviving Corporation. The officers of the Company 
immetjiately prior to the Effective Time shall be the initial officers of the Surviving Corporation, each to hold 
office in accordance with the Certificate of Incorporation and By-laws of the Surviving Corporation. 



ARTICLES 

Conversion of SECURrriEs; Exchange of Certificates 

SECTION 2 J, Conversion of Securities. At the Effective Time, by virtue of the Merger and without any 
action on the part of Merger Sub, the Company or the holders of any of the foUowmg securities: 

(a) Each share of common stocks par value $0.01 per share, of the Company C Company Common 
Stock'') issued^and outstanding immediately prior to the Effective Tune (other than any shares of 
Company Common Stock to be canceled pursuant to Section 2.1(b)) shall be converted, subject to Section 
2.2(e), into the right to receive 0.575 of a share of common stock, par value $3.00 per share {^'Parent 
Common Stock''), of Parent (the Exchange Ratio"), including the corresponding percentage of a right to 
purchase shares of Junior Participating Preferied Stock. Series B, par value $100 per share, of Parent 
pursuant to the Rights Agreement, dated November 5, 1998. between Parent and Harris Trust and Savings 
Bank, as Rights Agent; provided, however, that, in any event, if between the date of this Agreement and 
the Effective Tune the outstanding shares of Parent Common Stock or Company Common Stock shall 
have been changed into a different number of shares or a different class, by reason of any stock dividend, 
subdivision, reclassification, recapitalization, split, combination or exchange of shares, the Exchange Ratio 
shall be correspondingly adjusted to reflect such stock dividend, subdivision, reclassification, 
recapitalization, split, combination or exchange of shares. All such shares of Company Common Stock 
shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist, and 
each certificate previously representing any such shares shall thereafter represent the right to receive a 
certificate representing the shares of Parent Common Stock mto which such Company Common Stock was 
converted in the Merger. Certificates previously representing shares of Company Common Stock shall be 
exchanged for certificates representing whole shares of Parent Common Stock issued in consideration 
therefor upon the surrender of such certificates in accordance with the provisions of Section 2.2, without 
interest No fractional share of Parent Common Stock shall be issued, and, in lieu thereof, a cash payment 
shall be made pursuant to Section 2.2(e) hereof. 

(b) Each share of Company Common Stock held in the treasury of the Company unmediately prior 
to the Effective Time shall be canceled and extiinguished without any conversion thereof and no payment 
shall be made with respect thereto. 

(c) Each share of common stock, par value $0.01 per share, of Merger Sub C'Merger Sub Common 
Stock'') issued and outstanding immediately prior to the Effective Tmie shall be converted into and 
exchanged for one newly and validly issued, fully paid and nonassessable share of common stock of the 
Surviving Corporation, 

SECTION 2.2. Exchange of Certificates. 

(a) Exchange Agent. As of the Effective Time. Parent shall deposit, or shall cause to be deposited, with 
Harris Trust and Savings Bank or another bank or trust company designated by Parent and reasonably 
satisfactory to the Company (the '^Exchange Agent"), for the benefit of the holders of shares of Company 
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Common Stock, for exchange in accordance with this Article II. through the Exchange Agent» certificates 
representing the shares of Parent Common Stock (such certificates for shares of Parent Common Stock, 
together with cash in lieu of fractional shares and any dividends or distributions with respect thereto, being 
hereinafter referred to as the Exchange Fund**) issuable pursuant to Section 2,1 in exchange for outstanding 
shares of Company Common Stock- The Exchange Agent shall, pursuant to irrevocable instructions, deliver the 
Parent Common Stock contemplated to be issued pursuant to Section 2-1 out of the Exchange Fund. Except as 
contemplated by Section 2-2(e) hereof, the Exchange Fund shall not be used for any other purpose, 

(b) Exchange Procedures. Promptly after the Effective Time, Parent shall instruct the Exchange Agent to 
mail to each holder of record of a certificate or certificates which immediately prior to the Effective Tmie 
represented outstanding shares of Company Coimnon Stock (the Certificates'") (1) a letter of transmittal 
(which shall specify thai delivery shall be effected, and risk of loss and title to the Certificates shall pass, only 
upon proper delivery of the Certificates to the Exchange Agent and shall be in customary form) and (2) 
instructions for use in effecting the surrender of the Certificates in exchange for certificates representing shares 
of Parent Common Stock. Upon surrender of a Certificate for cancellation to the Exchange Agent together with 
such letter of transmittal, duly executed, and such other documents as may be required pin^uant to such 
instructions, the holder of such Certificate shall be entiUed to receive in exchange therefor a certificate 
representing that number of whole shares of Parent Common Stock which such holder has the right to receive 
in respect of the shares of Company Common Stock formerly represented by such Certificate (after taking into 
account all shares of Company Common Stock then held by such holder), cash in lieu of firactional shares of 
Parent Common Stock to which such holder is entitled pursuant to Section 2.2(e) and any dividends or other 
distributions to which such holder is entitied pursuant to Section 2.2(c), and the Certificate so surrendered shall 
forthwith be canceled No interest will be paid or accrued on any cash in lieu of fractional shares or on any 
unpaid dividends and distributions payable to holders of Certificates, Notwithstanding anything to the contrary 
contained herein, no certificate representing Parent Common Stock or cash in lieu of a fractional share interest 
shall be delivered to a person who is a Pooling Affiliate (as defijied in Section 6..9(a)) of the Company unless 
such Pooling Affiliate has theretofore executed and delivered to Parent the agreement referred to in Section 
6.9(a)- In the event of a transfer of ownership of shares of Company Cotomon Stock which is not registered in 
the transfer records of the Company, a certificate representing the proper number of shares of Parent Common 
Stock may be issued to a transferee if the Certificate representing such shares of Company Common Stock is 
presented to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer 
and by evidence that any applicable stock transfer taxes have been paid Until surrendered as contemplated by 
this Section 2.2, each Certificate shall be deemed at any time after the Effective Time to represent only the 
right to receive upon such surrender the certificate representing shares of Parent Common Stock, cash in lieu of 
any fractional shares of Parent Common Stock to which such holder is entitied pursuant to Section 2,2(e) and 
any dividends or other distributions to which such holder is entitied pursuant to Section 2.2(c), 

(c) Distributions with Respect to Unexchanged Shares of Parent Common Stock No dividends or other 
distributions declared or made after the Effective Time witij respect to Parent Common Stock with a record 
date after the Effective Time shall be paid to the holder of any unsurrendered Certificate witii respect to jhe 
shares of Parent Common Stock represented thereby, and no cash payment in lieu of fractional shares shall be 
paid to any such holder pursuant to Section 2.2(e), unless and until the holder of such Certificate shall 
surrender such Certificate. Subject to tiie effect of escheat, tax or other applicable Laws, following surrender of 
any such Certificate, there shall be paid to the holder of the certificates representing whole shares of Parent 
Common Stock issued in exchange tiierefor. without interest, (1) promptiy, tiie amount of any cash payable 
witii respect to a fractional share of Parent Common Stock to which such holder is entitied pursuant to Section 
2.2(e) and the amount of dividends or otiier distributions witii a record date after tiie Effective Time tiieretofore 
paid with respect to such whole shares of Parent Common Stock and (2) at tiie appropriate payment date, the 
amount of dividends or other distributions, with a record date after ti]e Effective Time but prior to surrender 
and a payment date occurring after surrender, payable with respect to such whole shares of Parent Common 
Stock. 
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(d) No Further Rights m Company Common Stock. All shares of Parent Common Stock issued upon 
conversion of the shares of Company Common Stock in accordance with the terms hereof (including any cash 
paid pursuant to Sectaon 2.2(c) or (e)) shall be deemed to have been issued in full satisfaction of all rights 
pertaining to such shares of Company Common Stock. 

^, Jli?K^'°'"'T^ ■ ^° «^«ificates or scrip representing fiBctional shares of Parent Common 
,nS.?t1^. «sued upon the surrender for exchange of Certificates, no dividend or distribution with respect 
to Parent Common Stock shall be payable on or with respect to any fractional share and such fractional share 
mterests will not entitle the owner thereof to any rights of a stockholder of Parent. 

(2) As prompu'y as practicable following the Effective Tune, the Exchange Agent shall determine the 
excess of (A) the number of full shares of Parent Common Stock delivered to the Exchange Agent by Parent 
pursuant to Section 2.2(a) over (B) the aggregate number of full shares of Parent Commof s2k to 
distributed to holders of Company Common Stock pursuant to Section 2.2(b) (such excess being herein called 
? u fi i ^' ^ "^^^ ^^^^^^"^ ^ practicable, the Exchange Agent, as agent for such 
holders of Parent Common Stock, shall seU the Excess Shares at then prevailing prices on tLe New Yo* Stock 
Exchange. Inc. (the "NYSE"), all in the manner provided in paragraph (3) of lis Section 22(7 

(3) The sale of the Excess Shares by the Exchange Agent shall be executed on the NYSE through one or 
more member firms of the NYSE and shall be executed in round lots to the extent practicable. Until the net 
proceeds of any such sale or sales have been distributed to such holders of Company Common Stock, the 
Exchange Agent will hold such proceeds in trust for such holders of Company Common Stock as part of the 
Exchange Fmid. Hie Company shall pay all commissions, transfer taxes and other out-of-pocket transaction 
costs of the Exchange Agem incurred in comiection with such sale or sales of Excess Shares. In addition the 
Company shall pay the Exchange Agent's compensation and expenses in comiection with such sale or sales 
The Exchmge Agent shall determine the portion of such net proceeds to which each holder of Company 
Co™ Stock sh^l be entitled, if any. by multiplying the amount of the aggregate net proceeds by a fraction 
the numerator of which is the amount of the fractional share interest to which such holder of Company 
Conmion Stock is entitled (after taking into accomit all shares of Parent Common Stock to be issued to such 
holder) and the denominator of which is the aggregate amount of fractional share interests to which all holders 
of Company Common Stock are entitled. ""iuci» 

(4) As soon as practicable after the determination of the amomit of cash, if any, to be paid to holders of 
Company Common Stock with respect to any fractional share interests, the Exchange Agent shall promptly pay 
SecdoTSw.''' ^"^"^ ""^^^ '^'^ ^ accordance with the termTof ^ 

f of Exchange Fund. Aiiy portion of the Exchange Fund which remains undistributed to 

the holders of Company Common Stock for six months after the Effective Time shall be delivered to Parent 

Sfn ^ "^l ? °^ ^"'P'"^ ^"-"^ theretofore compUed with this ' 

Article n shall thereafter look only to Parent for the shares of Parent Common Stock, any cash in Ueu of 
fracuonal shares of Parent Common Stock to which they are entitled pm^uant to Section 2.2(e) and any 
dividends or other distnbutions with respect to Parent Common Stock to which they are entitied pursuL to 
Secoon 2.2(c), m each case, without any interest thereon, su-^ui lo 

t'?"''^" ^^^'"J^^"^ '^"^ Company shall be liable to any holder of shares of Company 
SZ^n ^ "^l f"^' "^^"^"^ distributions with respect 

eschelTs^l^l*' "^^'"'^ '^"""^^ ^ P"^"^ ^ any abandoned p^erty, 

afiiH.?i of " ^"^^"^ '^^^ ^'"'^^ °' '^"'^oy^d. upon the making of an 

S?nT . I y I P'"""" ""^^ ^"^^"^"^ 1°=^'' °^ destroyed and. if requied 

Parent, the posting by such person of a bond, in such reasonable amount as Parent may direct, as JelSty 

A-4 



against any claim that may be made against it with respect to such Certificate, the Exchange Agent wUI issue in 
exchange for such lost» stolen or destroyed Certificate the shares of Parent Common Stock, any cash in lieu of 
fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to Section 2.2(e) 
and any dividends or other distributions to which the holders thereof are entitled pursuant to Section 2,2{c), in 
each case, without any interest thereon- 

(i) Withholding. Parent or the Exchange Agent shall be entitled to deduct and withhold from the 
consideration otherwise payable pursuant to this Agreement to any holder of Company Common Stock such 
amounts as Parent or the Exchange Agent are required to deduct and withhold under the Code, or any provision 
of state, local or foreign tax law, with respect to the making of such payment To the extent that amounts are so 
withheld by Parent or the Exchange Agent, such withheld amounts shall be treated for all purposes of this 
Agreement as having been paid to the holder of Company Common Stock in respect of whom such deduction 
and withholding was made by Parent or the Exchange Agent 

SECTION 2.3. Stock Transfer Books. At the Effective" Tune, the stock transfer books of the Company 
shall be closed and thereafter, there shall be no further registration of transfers of shares of Company Common 
Stock theretofore outstanding on the records of the Company. From and after the Effective Time, the holders of 
certificates representing shares of Company Common Stock outstanding immediately prior to the Effectiive 
Time shall cease to have any rights with respect to such shares of Company Common Stock except as 
otherwise provided herein or by Law, On or after the Effective Time, any Certificates presented to the 
Exchange Agent or Parent for any reason shall be converted into the shares of Parent Common Stock, any cash 
in lieu of fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to 
Section 2.2(e) and any dividends or other distributions to which the holders thereof are entitled pursuant to 
Section 2.2(c). 

SECmON 2.4. Stock Options. Prior to the Effective Tune, the Company and Parent shall take such 
action as may be necessary to cause each unexpired and unexercised option to purchase shares of Company 
Common Stock (each, a ''Company Option") under (1) the Company's Amended and Restated 1997 Long- 
Term Incentive Plan (the "1997 Plan"), a true and complete copy of which has heretofore been provided to 
Parent by the Company, and (2) the Company's 1999 Long-Term Incentive Plan (the *799P Plan,'' and 
together with the 1997 Plan, the ''Company Stock Option Plans"), a true and complete copy of which has 
heretofore been provided to Parent by the Company, to be exercisable solely for such number of shares of 
Parent Common Stock as is equal to the number of shares of Company Common Stock that could have been 
purchased under such Company Option immediately prior to the Effective Time multiplied by the Exchange 
Ratio (rounded to the nearest whole number of shares of Parent Common Stock), at a price per share of Parent 
Common Stock equal to the per-share option exercise price specified in the Company Option divided by the 
Exchange Ratio (rounded down to the nearest whole cent). Such Company Option shall otherwise be subject to 
the same terms and conditions (including provisions regarding vesting and the acceleration thereof) as in effect 
at the Effective Tune, including the date of grant At the Effective lime, (1) all references in the Company 
Stock Option Plans and in the related stock option agreements to the Company shall be deemed to refer to 
Parent and (2) Parent shall assume all of the Company's obligations with respect to Company Options as so 
amended. Promptiy after the Effective Time, to the extent necessary to provide for registration of shares of 
Parent Common Stock subject to such Company Options, Parent shall file a registration|'stalement on Form S-8 
(or any successor form) with respect to such shares of Parent Common Stock and shall use its best efforts to 
maintain such registration statement (or any successor form), including the current status of any related 
prospectus or prospecmses, for so long as the Company Options remain outstanding. None of the Company 
Options are "incentive stock options" within the meaning of Section 422 of the Code, 

SECTION 2.5 Warrants. Effective as of the Effective Time, pursuant to the terms of the agreements 
(collectively, the "Warrant Agreements") governing the outstanding warrants to purchase shares of Company 
Common Stock (the "Warratits"), Parent shall assume all of the rights and obligations of the Company under 
all Warrant Agreements and die parties hereto shall each take such action as may be necessary so that upon 
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SIGNATURES 



Pursuant to the requirements of the Securities Act of 1933> as amended, the registrant has duly caused this 
Pre-Effective Amendinent No. 2 to the Registration Statement to be signed on its behalf by the undersigned, 
duly authorized, in Schaumburg, Illinois* on November 29, 1999. 

MoTOROL A, Inc. 



By; 



. fsf Carl E KoENEMA>fN 



Carl F. Koenemaim 
Executive Vice President and 
Chief Financial Officer 

Pursuant to the requirements of the Securities Act of 1933» as amended, this Pre-Effective Amendment 
No, 2 to the Registration Statement has been signed by the following persons in the capacities and on the dates 
indicated. 



signature 



Christopher B. Galvin 
/s/ Carl E Koenemann 



Carl E Koenemann 



Anthony M, Knapp 



Ronnie C. Chan 



H, Laurance Fuller 



Robert -W, Galvin 
* 



Title 

Chairman of the Board and Chief 
Executive Officer (Principal 
Executive Officer) 

Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer) 

Senior Vice President and 
Controller (Principal Accounting 
Officer) 

Director 



Director 



Director 



Director 



Date 

November 29, 1999 

November 29. 1999 

November 29, 1999 

November 29, 1999 
November 29, 1999 
November 29. 1999 
November 29, 1999 



Robert L. Growney 
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Signature 

Anne P. Jones 

Donald R. Jones 

Judy C. Lewent 
* 

Dr. Walter E- Massey 

Nicholas Negroponte 

John E. Pepper, Jr 

Samuel C. Scott III 
* 

Gary L.. Tooker 
B. Kenneth West 

Dr. John A, White 

/s/ Carl R Koenemank 

Carl R Koenemann 
Attorney-in-fact 



Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 



Date 

November 29, 1999 
November 29, 1999 
November . 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29. 1999 
November 29. 1999 
November 29, 1999 
November 29, 1999 
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